BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

C Award ¢ Contract ¢ Grant Requested Board Meeting Date: May 7, 2019

* = Mandatory, information must be provided or Procurement Director Award D

*Contractor/Vendor Name/Grantor (DBA):
ATC Sequoia, LLC, a Delaware Limited Liability Company ("TATC").

*Project Title/Description:
Agreement to Purchase Communications Easement; E-0112; Supervisor District 3.

*Purpose:

On March 5, 2019, the Board of Supervisors approved the sale of an exclusive communications easement and a non-
exclusive access and utility easement (collectively the "Easements"), both for fifty (50) years and over property at Rillito
Regional Park ("Rillito Park"). The communications easement is over property consisting of a 30'x40" area for an
equipment shelter and 10'x10' area for a monopalm. The existing tower lease will be assigned to ATC. The total
purchase price for the Easements will be deposited in a Special Revenue Fund to be administered by the Natural
Resources, Parks and Recreation Department ("NRPR") for the benefit of the Park.

*Procurement Method:
Exempt pursuant to Pima County Code 11.04.020.

*Program Goals/Predicted Outcomes:
The auction was held on April 10, 2019, and the high bidder was ATC, which bid $365,000.00.

*Public Benefit:
The sale proceeds will be used for the direct benefit of Rillito Park. The cellular communications facility at Rillito Park
will continue to provide enhanced cell phone capacity to Verizon customers in Pima County.

*Metrics Available to Measure Performance:
The purchase price is 90% of the appraised value.

*Retroactive:
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Centraci / Avard Information

Doqu?nent'Type: CTN Department Code: PW Contract Number (i.e.,15-123): 190184
Effective Date: 5/7/2019 Termination Date: 5/6/2069 Prior Contract Number (Synergen/CMS):
[] Expense Amount: $* Revenue Amount: $ 365,000.00

*Funding Source(s) required:

Funding from General Fund? ( Yes ( No If Yes $ %

Contract is fully or partially funded with Federal Funds? O Yes No
If Yes, is the Contract to a vendor or subrecipient?

Were insurance or indemnity clauses modified? [JYes [X No

If Yes, attach Risk's approval.

Vendor is using a Social Security Number? [0 Yes [X] No

If Yes, attach the required form per Administrative Procedure 22-73.

Amendment / Revised Award Information

Document Type: Department Code: Contract Number (i.e.,15-123):
Amendment No.: AMS Version No.:
Effective Date: New Termination Date:

Prior Contract No. (Synergen/CMS):
( Expense or (" Revenue C Increase ( Decrease  Amount This Amendment: $

Is there revenue included? CYes ( No If Yes $

*Funding Source(s) required:

Funding from General Fund?  ( Yes ( No fYes $ %
Grant/Amendment Information (for grants acceptance and awards) C Award ( Amendment
Document Type: Department Code: Grant Number (i.e.,15-123):
Effective Date: Termination Date: Amendment Number:

[] Match Amount: $ [] Revenue Amount: $

*All Funding Source(s) required:

*Match funding from General Fund? (Yes CNo IfYes$ %

*Match funding from other sources? (Yes CNo IfYes$ %
*Funding Source:

*If Federal funds are received, is funding coming directly from the
Federal government or passed through other organization(s}?

Contact: Michael D. Stofko
Department: Real Property Services (" ™\ —————\ . Telephone: 520-724-6667
Department Director Signature/Date\\ \ - ,[[}/ (,%

\Y
CHRS =
[ L 2B TeDT ]

Deputy County Administrator Signature/Date:

County Administrator Signature/Date:
(Required for Board Agenda/Addendum Items)
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CONTRACT )
PIMA COUNTY REAL PROPERTY SERVICES No. CTi- PLW-79 / 5 4
_ AMENDMENT NO.
SELLER: Pima County This number must appear on all
invoices, correspondence and
PURCHASER: ATC Sequoia LLC doctlmetnts pertaining  to  this
contract.

REVENUE: $365,000.00
AGREEMENT TO PURCHASE COMMUNICATIONS EASEMENT

THIS AGREEMENT TO PURCHASE COMMUNICATIONS EASEMENT (this “Agreement”)
is made effective as of the latter signature date hereof (the “Effective Date") by and between
ATC Sequoia LLC, a Delaware limited liability company ("Buyer’) and Pima County, a political
subdivision of the State of Arizona (“Seller") (Buyer and Seller being collectively referred to
herein as the “Parties”). In consideration of the mutual covenants set forth herein, and other
good and valuable consideration, the receipt, adequacy, and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Sale; Term. Subject to the terms and conditions set forth herein, Seller agrees to sell and
convey to Buyer and Buyer agrees to purchase from Seller, an exclusive communications
easement and a non-exclusive access and utility easement (collectively, the “"Easements”),
each for a term of fifty (50) years, which Easements shall be memorialized in an easement
agreement in the form of Exhibit A and incorporated herein by reference (the "Easement
Agreement’). The Easement Agreement shall grant, convey, and transfer to Buyer certain
rights as described in the Easement Agreement over, across, in, and under portions of that
certain real property owned by Seller in the County of Pima, State of Arizona (the "Premises”)
described in Exhibit B. The portion of the Premises over which the Easement Agreement will
grant an exclusive easement (the “"Exclusive Easement Area”) is described in Exhibit C. The
portion of the Premises over which the Easement Agreement will grant a non-exclusive access
and utility easement (the “Access and Utility Easement Area”) is described in Exhibit D.

2. Assignment of Existing Agreement. Buyer currently operates or manages a
communications facility in the Exclusive Easement Area pursuant to the lease agreement
described below (the "Current Agreement"):

That certain Lease for Wireless Communications Facilities dated March 8, 2005 by and
between Pima County and Alltel Communications of the South West Limited
Partnership as amended by that certain First Amendment to Lease dated July 10, 2012
; as amended by that certain Second Amendment to Lease dated June 18, 2013; as
amended by that certain Third Amendment to Lease dated February 10, 2015; as
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amended by that certain Fourth Amendment to Lease dated August 11, 2015; as
amended by that certain Fifth Amendment to Lease dated January 02, 2018.

For reference see Notice of Lease recorded on November 16, 2007 in Book 13183,
Page 2324 as Sequence Number 20072220534 with the Pima County, Arizona,
Recorder and assigned contract number #04-14-A-140419-0305.

Seller shall assign to Buyer, or an affiliate of Buyer, all of Seller's right, title and interest in, to
and under the Current Agreement, including without limitation, the right to receive any and
all rents and other monies payable to Seller thereunder, arising or accruing on or after the
Closing (as herein defined). Seller represents that there are no other existing leases, licenses,
or other agreements for use and occupancy of the Exclusive Easement Area. Seller hereby
represents and warrants that it has the full power and authority to enter into this Agreement
and the person(s) executing this Agreement on behalf of Seller, as the case may be, have the
authority to enter into and deliver this Agreement on behalf of Seller.

3. Purchase Price.  Subject to the terms of this Agreement, Buyer shall pay to Seller an
amount equal to Three Hundred Sixty Five Thousand and No/100 Dollars ($365,000.00)
[the “"Purchase Price"] by check or by wire transfer of funds. The day on which payment is
made to Seller is referred to herein as the “Closing”. Buyer shall have the right to deduct from
the Purchase Price, on a prorated basis, any prepaid monthly and/or annual rental payments
made pursuant to the Current Agreement, which are attributable to the period subsequent to
the first day of the next calendar month following the date of Closing. Seller agrees to accept
the Purchase Price as full and final compensation for conveying the Easements to Buyer. All
proceeds from the sale will be deposited by Seller into a special revenue fund held by Pima
County Natural Resources, Parks and Recreation for the benefit of Rillito Regional Park.

4. Closing. The Parties shall use best efforts to close the transaction contemplated herein
within ninety (90) days of the Effective Date. Unless otherwise agreed to in writing by the
Parties, this Agreement shall automatically terminate upon the 180" day following the
Effective Date if the Closing has not occurred (said date being referred to herein as the
"Termination Date"). Between the Effective Date and the Termination Date, Buyer and its
agents, employees, contractors, and designees may hereafter enter the Premises for the
purposes of inspecting, surveying or otherwise evaluating the Exclusive Easement Area and
the Access and Utility Easement Area without any ground disturbance. Seller shall provide
Buyer with any reasonable documentation requested by Buyer to facilitate payment to Seller
or to otherwise assist in expediting Buyer's completion of its due diligence. If all or any portion
of the Premises is encumbered by a mortgage or other security instrument, Seller agrees to
obtain a Non-Disturbance Agreement (“NDA") from the applicable lender(s) on a form to be
provided by Buyer.
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5. Conditions to Closing. Buyer's performance of its obligations under this Agreement are
contingent upon Buyer's determination prior to the Closing, in Buyer's sole and absolute
discretion, that: (i) Seller’s title to the Premises and its rights under the Current Agreement are
properly vested and free of all claims, liens and encumbrances of any kind or nature; (ii) a
survey does not reveal any issues that would prevent or hinder Buyer's intended use of the
Easements; and (iii) the Easements and the financial transaction contemplated herein is
satisfactory to Buyer. If Buyer desires to terminate this Agreement because of the failure of
any condition precedent set forth, then Buyer shall notify Seller in writing of such termination
on or prior to Closing and shall return any escrowed documents to Seller or destroy the same.
Buyer's due diligence, including any survey, shall be at Buyer's expense.

6. Delivery at Closing. Seller shall execute and deliver to Buyer the Easement Agreement,
together with any other documents reasonably necessary for Buyer to record the Easement
Agreement with the appropriate recorder’s office and to obtain title insurance. In the event
Seller executes and delivers the Easement Agreement to Buyer prior to Closing, said
documents shall be held in escrow by Buyer until the earlier of Closing or termination of this
Agreement as provided hereunder.

7. No Buyer Representations. Seller hereby acknowledges and agrees that Buyer has not
made any representations or warranties to Seller, including, without limitation, the tax
implications of the contemplated transaction, and the Parties further agree that all terms and
conditions of the Agreement are expressly stated herein.

8. Exhibits. The following Exhibits are fully incorporated herein as if set forth at length. To
the extent that any Exhibits to this Agreement are not available at the execution thereof, they
will be added by the Parties prior to Closing and will be in form and substance reasonably
satisfactory to the Parties.

Exhibit A’ Form of Easement Agreement
Exhibit B  Premises

Exhibit C Exclusive Easement Area

Exhibit D  Access and Utility Easement Area

9. Miscellaneous.

9.1. This Agreement may be executed in several counterparts, each of which when
so executed and delivered, shall be deemed an original and all of which, when taken together,
shall constitute one and the same instrument, even though all Parties are not signatories to
the original or the same counterpart. Furthermore, the Parties may execute and deliver this
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Agreement by electronic means such as .pdf or similar format. Each of the Parties agrees that
the delivery of the Agreement by electronic means will have the same force and effect as
delivery of original signatures and that each of the Parties may use such electronic signatures
as evidence of the execution and delivery of the Agreement by all Parties to the same extent
as an original signature.

9.2. This Agreement shall be governed and construed by the laws of the State of
Arizona without regard to the conflicts of laws provisions of the State of Arizona. Buyer may
assign its rights, title, and interest in and to this Agreement to an affiliate or subsidiary of
Buyer without the consent or approval of (or notice to) Seller.

9.3. All notices must be in writing and shall be valid upon receipt when delivered by
hand, by nationally recognized courier service, or by First Class United States Mail, certified,
return receipt requested to the addresses set forth herein:

To Seller at: Pima County Natural Resources Parks & Recreation Department
3500 West River Road
Tucson, AZ 85741;

With copy to: Pima County Real Property
201 N. Stone Ave,, 6th Floor
Tucson, AZ 85701

To Buyer at: Attn: Land Management
10 Presidential Way
Woburn, MA 01801

With copy to: Attn: Legal Dept.
116 Huntington Avenue
Boston, MA 02116.

Any of the Parties, by thirty (30) days prior written notice to the others in the manner provided
herein, may designate one or more different notice addresses from those set forth above.
Refusal to accept delivery of any notice or the inability to deliver any notice because of a
changed address for which no notice was given as required herein, shall be deemed to be
receipt of any such notice.
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BUYER:

ATC Sequoia LLC,

a Delaware limited liabilit compa(hy
Signature: M W

A=

(Wie
VS Thwinr

Title:
Date /
I
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SELLER:

Pima County, a body politic and corporate of the State of Arizona:

Chairman, Board of Supervisors Date
ATTEST:
Julie Castaneda, Clerk of Board Date

APPROVED AS TO CONTENT:

S
Carmine DeBonis, Deputy County Administrator for Public Works

S\

Neil J. Konigsberg, W&I Property Services

APPROVED AS TO FORM:

o

Kell Olson, Deputy County Attorney, Civil Division
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EXHIBIT “B”
Premises
Being that property conveyed to Pima County by Gift Deed, dated

December 17, 1971, and recorded December 22, 1971, in Book 4148, Page
513, and being known as Pima County, Arizona parcel: 108-19-004A.
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SECTION 19

TOWNSHIP 13 SOUTH

RANGE 14 EAST 77777 SUBJECT PROPERTY
NE 1/4

— e
‘

..q;._

FIRST  AVENUE

TECHNICAL SERVICES DIVISION

EP PIMA COUNTY DEPARTMENT OF TRANSFORTATION

DRAWING NOT TO SCALE DRAWN BY:8 R. KISEL | ODATE:  02/17/98

Exhibit "B" (ootnoed)



EXHIBIT "C”

Exclusive Easement Area

Tract 1:

ALL THAT PORTION OF THE NORTHWEST QUARTER OF SECTION 15, TOWNSHIP 13 SOUTH, RANGE 14 EAST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, PIMA COUNTY, ARIZONA, CESCRIBED AS FOLLOWS:

COMMENCING AT A FOUND BRASS CAP IN HANDHOLE, SAID POINT BEING THE WEST QUARTER CORNER OF SAID SECTION 19: THENCE NORTH 00
DEGREES 38 MINUTES 01 SECONDS WEST ALONG THE WEST LINE OF SAID NORTHWEST QUARTER, A DISTANCE OF 824 .10 FEET; THENCE NORTH B2
DEGREES 24 MINUTES 59 SECONDS EAST. A DISTANCE OF 1635.50 FEET TO THE POINT OF BEGINNING:

THENCE SOUTH 83 DEGREES 55 MINUTES 16 SECONDS EAST, A DISTANCE OF 64.18 FEET:

THENCE SOUTH 55 DEGREES 03 MINUTES 46 SECONDS EAST. A DISTANCE OF 15.85 FEET:

THENCE SOUTH 42 DEGREES 02 MINUTES 48 SECONDS WEST, A DISTANCE OF 10.60 FEET TO A POINT HEREIN REFERRED TO AS POINT A,

THENCE NORTH 54 DEGREES 27 MINUTES 49 SECONDS WEST. A DISTANCE OF 12.08 FEET;

THENCE SOUTH 42 DEGREES 02 MINUTES 48 SECONDS WEST, A DISTANCE OF 26.01 FEET;

THENCE NORTH 49 DEGREES 40 MINUTES 39 SECONDS WEST, A DISTANCE OF 55.69 FEET TO THE POINT OF BEGINNING. CONTAINING 1,200.00
SQUARE FEET OR 0.028 ACRES, MORE OR LESS.

Tract 2:

ALL THAT PORTION OF THE NORTHWEST QUARTER OF SECTION 19, TOWNSHIP 13 SOUTH. RANGE 14 EAST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, PIMA COUNTY. ARIZONA, DESCRIBED AS FOLLOWS:

COMMENCING AT A FOUND BRASS CAP IN HANDHOLE, SAID POINT BEING THE WEST CUARTER CORNER OF SAID SECTION 19; THENCE NORTH 00
DEGREES 38 MINUTES 01 SECONDS WEST ALONG THE WEST LINE OF SAID NORTHWEST QUARTER. A DISTANCE QF 824,10 FEET; THENCE NORTH 83
DEGREES 24 MINUTES 59 SECONDS EAST. A DISTANCE CF 1859.12 FEET; THENCE SOUTH 83 DEGREES £8 MINUTES 34 SECONDS EAST, A DISTANCE
OF 40.00 FEET: THENCE CONTINUING, SOUTH 83 DEGREES 58 MINUTES 34 SECONDS EAST, A DISTANCE OF 16.84 FEET TO THE POINT OF BEGINNING;
THENCE CONTINUING, SOUTH 53 DEGREES 58 MINUTES 34 SECONDS EAST, A DISTANCE OF 10.00 FEET.

THENCE SOUTH 06 DEGREES 01 MINUTES 26 SECONDS WEST. A DISTANCE OF 10.00 FEET;

THENCE NORTH 83 DEGREES 58 MINUTES 34 SECONDS WEST. A DISTANCE OF 10.00 FEET:

THENCE NORTH 06 DEGREES 01 MINUTES 26 SECONDS EAST, A DISTANCE OF 10.00 FEET TO THE PQINT OF BEGINNING.
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EXHIBIT "C" .o

CELL TOWER EASEMENT

APN. 108-19-004-A \
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EXHIBIT “D”
Access and Utility Easement Area

All existing utility and access easements from Exclusive Easement Area to a public right of
way, including but not limited to:

ALL THAT PORTION OF THE NORTHWEST QUARTER OF SECTION 19, TOWNSHIP 13 SQUTH, RANGE 14 EAST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, PIMA COUNTY, ARIZONA, BEING A 12.00 FOOT WIDE ACCESS EASEMENT LYING 12.00 FEET NORTHERLY OF THE FOLLOWING DESCRIBED
LINE.

COMMENCING AT SAID POINT A; THENCE SOUTH 42°02'48" WEST, 39.02 FEET, THENCE NORTH 49°40'39" WEST, 36.51 FEET, THENCE NORTH 83°58'34"
WEST, 35.24 FEET; THENCE NORTH 51°33'58" WEST, 339.95 FEET, THENCE NORTH 80°55'44" WEST. 1325.58 FEET TO A POINT ON THE EASTERLY RIGHT
OF WAY LINE OF 1ST AVENUE AND THE POINT OF TERMINUS. CONTAINING 21,216.21 SQUARE FEET OR 0 487 ACRES, MORE OR LESS

Together with an easement for utilities, to, from, and between the above-described tracts of the Exclusive
Easement Area.
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